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CMRSINTERCONNECTION AGREEMENT

GENERAL TERMSAND CONDITIONS

THIS AGREEMENT, dated April , 2001 is by and between AMERITECH WISCONSIN a
Deaware corporation, hereinafter referred to as“Telco”, and AT& T WIRELESS SERVICES, INC., a
Delaware corporation, on behdf of its wirdess operaing affiliates and Switch Share Markets,
hereinafter al referred to as“AWS'.

WHEREAS, Telco is aduly authorized common carrier by wire and radio engaged in
providing telecommunications service in the State of Wisconsin; and

WHEREAS, AWS holds authority from the Federd Communications Commission to
provide Commercia Mobile Radio Services in the State of Wisconsin; and

WHEREAS, Telco and AWS have agreed to connect their Facilities in the State of
Wiscondn and exchange traffic for the provison of two-way CMRS
telecommunications service in accordance with the Teecommunications Act of 1996
(1996 Act”); and

WHEREAS, the Parties seek to accomplish Interconnection in a technicaly and
economicaly efficient manner in accordance with the requirements in the 1996 Act; and

WHEREAS, Section 251 of the 1996 Act mandates good faith negotiations between
the incumbent Local Exchange Carrier and any Telecommunications Carrier requesting
I nterconnection, services, or network eements; and

WHEREAS, pursuant to Paragraph 43 of Appendix C to the FCC Order In re
Applications of Ameritech Corp, Trandferor and SBC Communications Inc.,
Transferee, For Consent to Transfer Control, CC Docket No. 98-141, Memorandum
Opinion and Order (released October 8, 1999), AWS and Telco have entered into an
agreement on the subgtantidly the same terms and conditions contained in the
AWS/Pacific Bell Agreement for the State of California;

NOW, THEREFORE, in condderation of the promises and the mutua covenants and agreements
herein contained, Telco and AWS hereby covenant and agree as follows:

1 DEFINITIONS

For purposes of this Agreement, including any and al Attachments, Exhibits, and Schedules hereto, and
as used herein, the terms sat forth below shal be defined as follows. The Parties acknowledge that
terms may appear in this Agreement that are not defined and agree thet any such terms shdl be
congrued in accordance with their cusomary usage in the telecommunications industry as of the
Effective Date of this Agreement:
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“Access Tandem Switches’ are switches that are used to connect and switch trunk
circuits between and among Central Office Switches and other Telecommunications
Carriers switches for the purposes of providing local exchange and Switched Access
Services.

“Act” means the Communications Act of 1934, 47 U.S.C. 8151 et seq., as amended
by the Tdecommunications Act of 1996, and as interpreted from time to time in the duly
authorized rules and regulaions of the FCC or the Commisson and as further
interpreted in any judicid review of such rules and regulations.

“Affiliate’ means any person that (directly or indirectly) owns or contrals, is owned or
controlled by, or is under common ownership or control with, another person. For
purposes of this definition, the term “own” means to own an equity interest (or the
equivaent thereof) of more than ten percent (10%). Person shdl mean any individud,
partnership, corporation, company, limited liability company, association, or any other
legd entity authorized to transact business in any state in the United States.

“Ancillary Services’ are Directory Assdance, 411, 611, 911 (“N11"), Operator
Services, the 700, 8YY, and 900 SAC Codes, Switched Access Service, and 976
vice.

“Answver Supervison” means an off-hook supervisory signd of at least two (2) seconds
in duration sent by AWS to Tdco's sarving End Office Switch on dl completed cdls
after address signaing has been completed, or an off-hook signd of a least two (2)
seconds in duration sent by Telco to AWS' Central Office after address sgnaling has
been compl eted.

“Applicable Laws’ means dl laws, datutes, common law, regulations, ordinances,
codes, rules, guiddines, orders, permits, and approvals of any Governmenta Authority,
including without limitation those reaing to the environment or hedlth and safety.

“Authorized Services’ means those Commercid Mobile Radio Services that AWS may
lawfully provide on an interconnected basis, pursuant to Sections 154, 303, and 332 of
the Communications Act of 1934, as amended.

“AWS Service Ared’ is the geographic area(s) where the following AWS entities are
authorized by the FCC to provide two-way CMRS:

AT&T Wirdess Sarvices, Inc. and its Affiliates.

1.8.1 If AWS acquires other cdlular or broadband PCS providers with operations in
the State, AWS may incorporate those operations under this Agreement, or, if
the acquired CMRS provider has an existing interconnection agreement with
Telco in the State that has not been noticed for renegotiation, then AWS shall
designate elther such interconnection agreement or this Agreement to govern the
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operations of AWS and the acquired CMRS provider on a prospective basis,
the undersigned contract shall then cease to be effective for the State.

“Bdlcore’” means Telcordia Technologies, Inc.

“Centrd Officg’, “Centrd Office Switch” or “CO” means a switching entity, including,
but not limited to End Office Switches, Access Tandem Switches, MSCs, and
combination End Office/Tandem Switches.

“CMRS Interconnection Trunks/Trunk Groups’ means the trunk group used to connect
AWS network with Telco's network for the purpose of exchanging Locd CMRS
Cdls.

“Commercid Mobile Radio Service” or “CMRS’ is as defined by the FCC and the
Commisson.

“Commisson” means the Public Service Commission of Wiscondn.

“Common Channd Signding” or “CCS’ means a method of digitaly transmitting call
set—up and network control data over a specid network fully separate from the public
switched network eements that carry the actud call. Signding System 7 (*SS77) is the
CCS network protocol presently used by Telecommunications Carriers.

“Completed CGAI” means a cdl tha is delivered to or from AWS' network and for
which a connection is established after Answer Supervison.

“Control Office/lNOC” means a center or office designated as a Sngle point of contact
for the maintenance of a Party’ s portion of CM RS Interconnection arrangements.

“Conversation MOU” means the minutes of use that both Parties' equipment is used for
a Completed Cdl, measured from the receipt of Answer Supervision to the receipt of
Disconnect Supervision.

“Customer” means the end wser purchaser of telecommunications services from Telco
or AWS.

“Dedicated NXX Code” means a three—digit exchange prefix and associated 10,000
telephone number block assigned to AWS' or Telco's network.

“Disconnect Supervison” means an or-hook supervisory sgnd sent a the completion
of acal.

“DSI1” meansadigital sgna rate of 1.544 Megabits Per Second (“Mbps’).
“DS3” meansadigita sgnd rate of 44.736 Mbps.
“Effective Date’ means the date described in Section 33 of this Agreement.
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“End Office Switch” is a switch from which Telco's Customers Exchange Services are
directly connected and offered.

“Equa Access Trunk” means an interconnection trunk used soldly to ddiver Switched
Access Traffic, using Feature Group D protocols.

“Exchange Sarvice’ is as defined in the Act.

“Fadility” or “Facilities’ means the sysem of equipment and/or cable utilized to carry
traffic that is exchanged hereunder between switching entities maintained by the Parties.

“FCC” means the Federa Communications Commission.

“Governmenta Authority” means any federd, Sate, locd, foreign, or internationa court,
government, department, commisson, board, buresu, agency, officia, or other
regulatory, adminidraive, legidaive, or judicid authority with jurisdiction over the
subject matter at issue.

“Interconnection” is as described in the Act.

“Interexchange  Carri”  or “IXC’® means a provider of interexchange
telecommunications services.

“InterMTA Traffic’ meanstraffic to or from AWS' network that originatesin one MTA
and terminates in another MTA.

“LATA” means Loca Access and Transport Ares, the boundaries of which are set
forth in Telco'stariffs.

“Locad CMRS Cadlls,” for the purpose of reciproca compensation are CMRS cdls that
originate on ether Party’s network that are exchanged directly between the Parties and
that, at the beginning of the cdl, originate and terminate within the same M TA.

“Locd Exchange Carrier” or “LEC” is as defined in the Act.

“Locd Exchange Routing Guide’” or “LERG” means a Bellcore Reference Document
used by Teecommunications Carriers to identify NPA-NXX routing and homing
information as well as network eement and equipment designations.

“MTA” means “Mgor Trading Ared’, as defined by the FCC rules, Part 24,
§ 24.202(a).

“MSC” means the Mobile Switching Center used by AWS in performing, inter dia,
originating and terminating functions for calsto or from AWS Customers.

“North American Numbering Plan” or “NANP’ means the system of telephone
numbering employed in the United States, Canada, and certain Caribbean countries.
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“Numbering Plan Area’ or “NPA” is referred to as an area code and the three digit
indicator that is defined by the “A”, “B” and “C” digits of each 10-digit telephone
number within the NANP. Each NPA contains 800 available NXX Codes.

“Number Portability” is as defined in the Act.

“NXX”", “NXX Code’, or “Central Office Code” means the three digit switch entity
indicator thet is defined by the “D”, “E”, and “F’ digits of a 10-digit telephone number
within the NANP. Each NXX Code contains 10,000 station numbers.

“Telco's Service Area” means the geographic areas in the State of Wisconsin where
Telco provides loca exchange telecommunications services as an incumbent LEC.

“Party” means either Telco or AWS. “Parties’ means both Telco and AWS.

“Permanent Number Portability” or “PNP’ means a long-term solution to provide
Number Portability for al cusomers and al providers conastent with the Act and
implementing regulations.

“Point of Interconnection” or “POI” means the physca demarcation point between
Telco and AWS. This point establishes the technical interface, the test point(s), and the
point(s) for operationa divison of responshbility between Telco's network and AWS
network.

“Rate Center” means a specific geographic point and corresponding geographic area
that have been identified by a LEC. NPA-NXX codes that have been assigned to the
LEC for its provison of Exchange Services are associated with specific Rate Centers
for the purpose of rating cdlls.

“Rating Point” means the vertica and horizontal (“V&H”) coordinates associated with a
particular NPA-NXX for rating purposes. The Rating Point need not be in the same
location as the switching entity where a telephone number is homed or routed pursuant
to the LERG, nor must it be located within the same Rate Center area, but it must bein
the same LATA as to which traffic addressed to the relevant NPA is required by Telco
to be routed pursuant to the LERG.

“Routing Point” means the V&H coordinates that a Telecommunications Carrier has
desgnated as the dedtination for traffic inbound to services provided by that
Tedecommunications Carrier that bear a certain NPA-NXX desgnation. The Routing
Point need not be the same as the Rating Point, nor must it be located within the Rate
Center area, but it must be in the same LATA as the NPA-NXX. Centra Offices are
Routing Points for traffic to end users identified by numbers drawvn from NPA-NXX
designations, as stated in the LERG. Where AWS has not established Routing Points
for its Dedicated NPA-NXX Codes in its own network, the Routing Point shall be the
Telco Access Tandem Switch where traffic to Telco NXXsin the same NPA is homed.
AWS agrees to establish Routing Points within its network for al of its NPA-NXX
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codes by the end of 1999. Telco agrees to work cooperatively with AWS to
accomplish this result.

“Service Access Code” or “SAC Code’ is a hongeographic NPA typicaly associated
with a specidized telecommunications service which may be provided across multiple
geographic NPA areas;, 500, Toll Free Service NPAs (8YY), 700, and 900 are
examples of SAC Codes.

“Switched Access Service’ means an offering of access to services or Facilities for the
purpose of the origination or the termination of traffic from or to Exchange Service
customers in a given area pursuant to a Switched Access tariff. Switched Access
Services include: Feature Group A (“FGA”), Feature Group B (“FGB”), Feature
Group D (“FGD”), Tall Free Service, and 900 access.

“Switch Share Markets’ means a licensed two-way CMRS provider in Wisconsn that
has contracted with AWS to use an AWS MSC for its switching functions. AWS
Switch Share Markets as of the date of this Agreement are set forth in Section 3.1.4.2.

“Tdecommunications Carier” is as defined in the Act.

“Toll Free Service® means service provided with a diding sequence that invokes toll-
free, (i.e., 800-like) service processing. Toll Free Service includes callsto the Toll Free
Service 8YY NPA SAC codes.

“Trangt Traffic’ means intermediate trangport and switching of traffic between two
parties, one of which is a Party to this Agreement and one of which is not, carried by
the other Party to this Agreement that neither originates nor terminates that traffic on its
network while acting as an intermediary.

“Trunk Side’ refers to a Centrad Office Switch connection that is capable of, and has
been programmed to treet the circuit as connecting to another switching entity, for
example, another Centra Office Switch. Trunk Side connections offer those
transmisson and sgnaing features appropriate for the connection of switching entities
and cannot be used for the direct connection of ordinary telephone station sets.

“Type 1 CMRS Interconnection” or “Type 1’ means Trunk Side Message Trunk
CMRS Interconnection services, arrangements, and Facilities established between
AWS' switching entity and the trunk side (with line treetment) of Telco's End Office
Switch(es) as technicdly defined in Belcore Technica Reference GR-145-CORE and
TA-NPL-000912 and as provided in accordance with this Agreement.

“Type 2A CMRS Interconnection” or “Type 2A” means CMRS Interconnection
sarvices, arangements, and Fecilities established between AWS' switching entity and
Telco's Access Tandem Switch(es) as technicdly defined in Bdlcore Technicd
Reference GR-145- CORE and as provided in accordance with this Agreement.



159 *“Type 2B CMRS Interconnection” or “Type 2B” means CMRS Interconnection
sarvices, arrangements, and Facilities established between AWS' switching entity and a
Telco desgnated End Office Switch as technicaly defined in Belcore Technica
Reference GR-145-CORE and as provided in accordance with this Agreement.

1.60 “Type 2C CMRS Interconnection” or “Type 2C" means one-way terminating facilities
which provide a trunk-sde connection between AWS MSC and Telco Bell's Access
Tandem equipped to provide access to 911 services as technicdly defined in Bellcore
Technicd Reference GR-145-CORE and as provided in accordance with this
Agreement.

1.61 “Wire Center” denotes a building or space within a building that serves as an
aggregation point on a given carrier’ s network, where transmission Facilities and circuits
are connected and switched. Telco's Wire Center can also denote a building in which
one or more Centra Offices, used for the provison of Exchange Services and Switched
Access Services, are located. However, for the purposes of collocation, Wire Center
shall mean those points digible for such connections as specified in FCC Docket No.
91-141, and rules adopted pursuant thereto.

CMRSINTERCONNECTION FOR RECIPROCAL TRAFFIC EXCHANGE

2.1  Technicd Provisons. This section provides for the physical connection of the Facilities
and equipment of AWS and Telco's networks within the State of Wisconsin for the
transmisson and routing of land to mobile and mobile to land Exchange Services and
Switched Access Services consgent with the requirements of 47 C.FR.
Part 51, §51.305. Telco and AWS will physcaly connect their Fecilities and
exchange traffic originating from or terminaing to AWS Customers over AWS
network in connection with AWS' Authorized Services in accordance with the service,
operating, and Facility arrangements set forth hereinafter.

2.1.1 CMRS Interconnection shdl be available at the trunk side of a Telco End Office
Switch via Type 2B or Type 1; and at the trunk connection points for a Telco
Tandem Switch via Type 2A CMRS Interconnection. CMRS Interconnection
shall dso be provided a other technically feasible points in Telco's network a
the request of AWS and subject to the negotiation of acceptable provisoning
arrangements and compensation arrangements that will ensure the recovery of
Telco's cods of providing such Interconnection. The Parties will atach or
incorporate as amendments to this Agreement, technica descriptions, and if
required, descriptions of associated compensation arrangements to cover any
such additional interconnection. CMRS interconnection with Telco's Operator
Assgance and 411 Directory Assigtance shdl be available a Telco's End
Office Switches via Type 1 CMRS Interconnection, and with NPA 555-1212
Directory Assstance shal be available a Telco's Access Tandem Switches via
Type 2A CMRS Interconnection.
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Interconnection shdl be provided at aleve of quality equd to that which such
Paty provides to itsdf, a subsdiay, an Affilite, or any other
Tdecommunications Carrier.

Interconnection Within Each LATA. Unless otherwise agreed herein, AWS
and Telco will interconnect directly in eech LATA in which they exchange Loca
CMRS Cadlls and Switched Accesstraffic.

Single POl Modd for Interconnection Facilities. There will be a single physica
network interface for each Interconnection Facility on which AWS and Telco
interconnect in order to exchange Locd CMRS Cdls, which the Parties shdl
desgnate as a POl.  This Agreement establishes the respongbilities on each
Sde of the POIs, the Fecilities to be established between the Parties networks,
and the appropriate compensation arrangements for exchange of Local CMRS
Cdls over those Facilities. Each Party shal be respongible for providing its own
or leased transport Facilities to route cdls to and from the POl. AWS may
congtruct its own transport Facilities used to route cdls to and from the PO, it
may purchase or lease from a third party these transport Facilities, or it may
purchase these Fecilities from Telco.

CMRS Interconnection POl Options.

AWS and Telco shal mutually agree on a POI for each Facility utilized to carry
traffic between their respective switches. A POI may be located at:

a a the Tdco Wire Center where the CMRS Interconnection
Trunks terminate,

b. a AWS switching entity where the CMRS Interconnection
Trunks terminate, or

C. at another, mutually agreesble location.

Trunk Side Interconnection Options. As st forth beow, CMRS
I nterconnection may be established by means of any or any combination, of the
following options:

a NON LATA-WIDE TRUNK SDE TANDEM
TERMINATION INTERCONNECTION AT ONE OR
MORE TELCO ACCESS TANDEM SWITCH(ES) IN THE
LATA. A trunk group will be established between an AWS
switching entity and one or more Telco Access Tandem
Switch(es) in aLATA using Type 2A CMRS Interconnection.
AWS shdl only route to a Telco Access Tandem Switch traffic
destined for an NXX that subtends that Access Tandem
Switch, as shown in the LERG;



LATA-WIDE TRUNK SIDE ACCESS TANDEM
TERMINATION INTERCONNECTION. Where requested,
and subject to mutualy agreed upon terms, a trunk group may
be established between AWS and Telco a a single, Telco-
designated Access Tandem Switch in aLATA, using Type 2A
CMRS Interconnection for termination of al Locd CMRS
Cdlls dedtined for any Telco End Office Switch that subtends
one of Telco's Access Tandem Switches in that LATA. As of
the Effective Date, the LATA-wide Access Tandem Switches
are asfollows.

(0] Telco shdl designate the LATA-wide Access Tandem
Switch for a LATA within thirty (30) days after receipt
of a request by AWS for such designation and the
submisson by AWS of projected traffic levels for the
LATA, which projections shdl be in conformance with
Section 2.7.1 below.

END OFFICE TO MSC  TRUNK SIDE
INTERCONNECTION. The Parties may establish direct End
Office to MSC Interconnection using Type 2B or Type 1
CMRS Interconnection.  The Parties will use generdly
accepted traffic engineering guiddines in determining when to
establish such direct End Office to MSC trunk groups between
their networks, where Facilities and equipment are available.

In the event that Telco deploys new Access Tandem Switches
after the Effective Dae, Teco will provide AWS with
reasonable advance notice of such a change and Telco will
work cooperatively with AWS to accomplish al necessary
network changes. Telco will waive dl nonrecurring charges
otherwise gpplicable to AWS orders for moving exiging trunks
from an exising Access Tandem Switch to the new Access
Tandem Switch for such orders that are completed within ninety
(90) days of the find cut-over of the new Access Tandem
Switch.

At any time after the Effective Date, Telco may introduce new
LATA-wide Access Tandem Switches in any pat of its
network:

() For those LATAS that have multiple Access Tandem
Switches, Telco may do so by desgnating a different
Access Tandem Switch (including a newly-opened
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Access Tandem Switch) as the LATA-wide Access
Tandem Switch.

(i) For those LATAS that only have one Access Tandem
Switch, Telco may do so by opening a new Access
Tandem Switch in that LATA and designating one of
the Access Tandem Switches as the LATA-wide
Access Tandem Switch.

In the event that Telco designates any new LATA-wide Access
Tandem Switches after the Effective Date, Telco will waive dl
nonrecurring charges otherwise applicable to AWS orders for
moving exising trunks from the Access Tandem Switch a
which AWS recelved LATA-wide termination to the new
LATA-wide Access Tandem Switch for such orders that are
completed within ninety (90) days of the find cut-over of the
new LATA-wide Access Tandem Switch.

Szing and Structure of CMRS Interconnection Fecilities The Parties will
engineer and maintain the gppropriate type of and sizing for Facilities according
to mutual forecasts and sound engineering practice, as mutualy agreed to by the
Parties.

Andillary Services Traffic. When ddivering Ancillary Services traffic to Telco,
AWS must use at least one (1) Type 1 Interconnection Fecility in eech LATA
irrespective of the number of Telco Access Tandem Switches or Type 2A
CMRS Interconnections between Telco and AWS in that LATA.

Sgnding Protocol. The Parties may nterconnect their networks usng CCS
(SS7) in accordance with Attachment IV. Where multi-frequency sgnding is
currently used, the Parties agree to use reasonable efforts to convert to CCS.

CMRS Interconnection Trunk Arrangement and Associated Signaling | nterconnection

221

2.2.2

Trunk Side CMRS Interconnection Terms. Usng the Fadilities and trunk
arangements described in Section 2.1 above, the Parties shdl mutudly
terminate Local CMRS Cdlls originating on each other's networks, as described
in this Section 2.2.

Unless a LATA-wide termination option described above is deployed, AWS
ghdl only ddiver terminating traffic over CMRS Interconnection Trunk Groups
to a Telco Access Tandem Switch for those publicly didable NPA-NXX codes
served by End Office Switches that directly subtend the Telco Access Tandem
Switch or those CMRS NXXs or other LEC or AWS NXXs that directly
subtend Telco’s Access Tandem Switch.



2.2.3 All termingting traffic delivered by AWSto:

a a non-LATA-wide Access Tandem Switch destined for NPA-
NXX codes served by End Office Switches, CMRS MSCs, or
other ILEC or CLEC switches that do not subtend that Access
Tandem Switch; or

b. a LATA-wide Access Tandem Switch on a non-LATA-wide
trunk group where the traffic is destined for NPA-NXX codes
served by End Office Switches, CMRS MSCs, or other ILEC
or CLEC switches that do not subtend that Access Tandem
Switch is misouted. Telco shdl provide notice to AWS
pursuant to Section 22 of this Agreement and, where possible,
shall provide verba and written notice to the appropriate AWS
Network Manager through the AWS Account Manager at
Telco that such misrouting has occurred. In the notice, AWS
shdl be given thirty (30) days to cure such misrouting. In the
event that AWS does not cure the problem within the thirty (30)
day period, Telco shdl bill and AWS will pay, in addition to any
other norma usage charges, a misroute surcharge for each call.
This charge will be equa in amount to the rate for tandem
switching and transport for the @l set-up and duration of the
misrouted cal. In the event AWS has not cured the problem
within an additiond sixty (60) day period following the firgt
thirty (30) days, the misroute charge will change to be equd to
the rate for End Office termination (equivaent to the Type 2B
rate) from that point forward.

2.24 The Paties shdl ddiver dl traffic destined to terminate on the other Party’s
network in accordance with the serving arrangements defined in the LERG

except:

a when AWS uses the LATA-Wide Termination option
described above, or

b. when AWS MSC serves NXX codes some of which home on
a Telco Access Tandem Switch and some of which home on a
nonTelco Access Tandem Switch. In this case Al traffic from
the Telco Access Tandem Switch may be delivered over a
direct trunk group to the AWS MSC regardless of dided
NXX.

2.25 Where AWS ddivers miscelaneous cdls (e.g., time, weather, Busy Line
Verify/Interrupt, Wisconsin 900, Mass Caling Codes) destined for Telco, it



2.3

2.2.6

2.2.7

shdl ddiver such traffic in accordance with the serving arrangements defined in
the LERG.

N11 codes (i.e, 411, 611, 911) shdl not be sent between the Parties
networks over Type 2A or Type 2B CMRS Interconnection Trunk Groups.
When ddivered to Telco, Ancillary Services, including N11 codes, will be sent
over Type 1 CMRS Interconnection Trunks. However, the Parties shdl use
reasonable efforts to reconfigure their networks, where possible, to route and
bill. Ancillary Services traffic will be sent to Telco through Telco's Access
Tandem Switches over Type 2A CMRS Interconnections or via separate
interconnection to Telco's Traffic Operator Podgtion Sysem (“TOPS’)
switches. This form of access will be available when the Parties successfully
complete joint testing, where required, of the access configuration and
cooperatively develop the necessary hilling and provisoning sysems and
Processes.

AWS may provide its own Fecilities or purchase Facilities from another carrier
to connect its network with Telco's E911/911 Access Tandem Switches.
Alternatively, AWS may purchase Type 2C CMRS Interconnection Facilities
from Telco at rates found in Telco's gpplicable state access tariff.

Enhanced 911 Services, once required of AWS, will, where gpplicable, be
provided pursuant to exigting tariff or be negotiated at that time and the terms
and conditions for such services shal be described in a separate agreement or
amendment to this Agreement, to be mutually agreed upon between AWS and
Telco.

Trangt Traffic.

231

2.3.2

2.3.3

234

Tdco will deliver Transgt Traffic to and from AWS. In such a case, Telco will
charge a trangt charge to the originating Teecommunications Carrier.  Other
than the trangt charge, Telco will not bill ether the originating or terminating
Tdecommunications Carrier for trangport and termination, which shdl be
sepaatedy  negotiated  between  the  originating  and  terminating
Teecommunications Carriers.

AWS shdl not route terminating traffic from an Interexchange Carrier destined
for an End Office Switch in Teco's network over CMRS Interconnection
Trunks.

AWS shdl not route traffic to Telco under this Agreement from a nonCMRS
Tdecommunications Carrier.

Where Telco hasin place direct Type 2A trunking to an AWS MSC, Telco will
not ddiver cdls desined to teminate a that AWS MSC via another
Tdecommunications Carrier’ s Access Tandem Switch.



2.3.5 Where AWS Dedicated NXX Codes subtend another Telecommunications
Carrier's Access Tandem Switch, Telco may establish and pay for trunking
directly between Telco's Access Tandem Switch and AWS MSC for the
completion of dl land-to-mobile calls destined to terminate to such NXXs,

Responsihilities of the Parties.

2.4.1 The Parties will continue to review engineering requirements on a semi-annua
bass and establish forecasts for trunks and Fecilities provided under this
Agreement. New trunk groups will be implemented as dictated by engineering
requirements.

2.4.2 The Paties shdl share the overdl coordinaion, ingalation, and maintenance
respongbilities for CMRS Interconnection Trunks /Trunk Groups.

243 AWSand Tdco dhdl:

a Provide trained personnel with adequate and compatible test
equipment to work with each other's technicians,

b. Notify each other when there is any change affecting the service
requested, including the due date;

C. Coordinate and schedule testing activities of ther own
personnd, and others as applicable, to ensure CMRS
Interconnection Trunks/Trunk Groups are indaled per the
interconnection order, meet agreed upon acceptance test
requirements, and are placed in service by the due date;

d. Perform sectiondization to determine if atroubleislocated in its
Feacility or its portion of the CMRS Interconnection Trunks
prior to referring the trouble to each other;

e Advise each othe's Control OfficeNOC if there is an
equipment falure that may affect the CMRS Interconnection
Trunks;

f. Notify the other Party and obtain the other Party’s consent
(except in the case of an emergency that threatens the integrity
of the network) prior to removing CMRS Interconnection

Trunks from service,

s} In provisoning dtudions utilizing the contact names and
numbers provided in the disconnect order;

h. In maintenance Stuations, utilizing the trouble reporting number
et forth below;



2.5

244

I. Provide each other with a trouble reporting number thet is
readily accessible and available 24 hours/7 days a week (for
AWS, (800) 832-6662; for Telco, (800) 709-4834 (lllinais,
Indiana, Michigan, Ohio & Wisconsin);

B Provide to each other test—ine numbers and access to tet lines;
each Party will provide test lines that return answer supervison
for every NPA-NXX that it opens.

AWS agrees that it will not market to its Customers, hold itself out, enter into
any agreement to provide, or encourage its Customers to use Facilities and
services provided hereunder for the provision of services other than AWS

Authorized Services. To the extent that AWS seeks to use the interconnection
arrangements provided herein to provide services other than two-way CMRS
(e.g., paging and fadilities-based landline service), the Parties shall separatdly
negotiate and agree upon the terms and conditions for the exchange of such
traffic.

Ingtdlation/Provisoning of Trunks.

251

2.5.2

2.5.3

254

Due dates for the ingtalation or converson of CMRS Interconnection Trunks
covered by this Agreement shdl be based on Telco's standard Switched
Access Sarvice intervals or mutua agreement of the Parties in accordance with
the availability of CMRS Interconnection Trunks and equipment.

Both Parties will make their best effort to test, turn up and accept facilities and
trunks covered by this Agreement by the agreed-upon due dates. If Telco fals
to meet agreed-upon due dates more than five percent (5%) of the time in a
paticular month, Telco will assgn a provisoning manager to expedite and
restore provisoning peformance. This manager will remain assigned to the
AWS account until provisoning performance is restored (95% or greater due
dates met) and remains at that level for a period of three (3) consecutive
months.

Orders for CMRS Interconnection Trunks and related Facilities will not be
canceled, nor may hilling commence, prior to service acceptance, when trunk
provisoning has been ddayed by the unavailability of the underlying fadility,
unless such cancellation or hilling is agreed upon by both Parties.

Orders from AWS to Telco to establish, add, change, or disconnect Type 2A,
Type 2B, or Type 1 CMRS Interconnection Trunks shall be processed by use
of an Access Savice Request ("ASR") usng Teco's eectronic ordering
interface, or manudly, by facsmile tranamisson. With regard to any changes to
or replacements of any exising Telco's ordering system, Telco will provide
AWS (i) reasonable advance notice of such changes or replacements, (ii)
documentation of how the changes or replacements affect AWS' use of the



2.6

2.5.5

2.5.6

2.5.7

resulting sysem, and (iii) a reasonable number of training opportunities
regarding any such changes or replacements.

The Parties agree that it is desirable for Telco to accept and utilize the switch
CLLI that AWS provides in service orders, to identify the AWS switch, if it is
feasible for Telco to do so. Telco will work with AWS to determine if Telco's
records and ordering process can be modified to accept AWS' switch 1D
(CLLI code) to identify each Type 2A, Type 2B, or Type 1 CMRS
Interconnection Trunk Group. Telco agrees to implement reasonable changes,
if necessary, to Telco's sysems and procedures to recognize the AWS
specified CLLI.

Telco will provide Design Layout Records to AWS by one of three methods, as
specified by AWS:

a By mall;
b. By facamile or
C. By dectronic transmisson (when available).

Telco will contact the AWS ingdlation contact on CMRS Interconnection
Trunk orders no later than the plant test date to begin performing inddlation
work.

Trunk Servicing.

2.6.1

2.6.2

As discussed in this Agreement, both Parties will jointly manage the capacity of
CMRS Interconnection Trunk Groups. Telco's Circuit Provisoning Assgnment
Center ("CPAC") will send a Trunk Group Service Request ("TGSR") to AWS
to trigger changes Telco dedres to the CMRS Interconnection Trunk Groups
based on Telco's capacity assessment.  AWS will issue an ASR to Telco's
Wireless Interconnection Service Center:

a Within ten (10) business days after receipt of the TGSR, upon
review of and in responseto Telco's TGSR; or

b. At any time as a result of AWS own capacity management
assessment, to begin the provisioning process.

Orders that comprise a mgjor project that directly impacts the other Party may
be submitted at the same time, and their implementation shal be jointly planned
and coordinated. Magjor projects are those that require the coordination and
execution of multiple orders or related activities between and among Telco and
AWS work groups, induding but not limited to the initid establishment of
CMRS Interconnection Trunk Groups and service in an area, Designated NXX



2.6.3

Code relocations, re-homes, Facility grooming, or mgor network
rearrangements.

AWS will be respongible for engineering and maintaining its network on its Sde
of the POI. Tdco will be responsble for engineering and maintaining its
network on its side of the POI.

27 Trunk Forecadting.

2.7.1

2.7.2

2.7.3

The Paties shdl work towards the development of joint forecasting
responghilities for traffic exchange over CMRS Interconnection Trunk Groups.
Orders for trunks that exceed forecasted quantities for forecasted |ocations will
be accommodated on a nondiscriminatory basis as Facilities and/or equipment
are available. The Parties shal make al reasonable efforts and cooperate in
good faith to develop dternative solutions to accommodate orders when
Fecilities are not availdble.  Intercompany forecast information must be
provided by the Parties to each other twice a year. The ssmi-annud forecasts
shdl indude:

a Forecasted trunk quantities (which include measurements that
reflect actud Access Tandem and End Office CMRS
Interconnection  Trunks and tandem-subtending CMRS
Interconnection End Office equivaent trunk requirements) for
two (2) years (current, and plus-1) by haf year;

b. The use of Common Language Location Identifiers (“CLLI-
MSG”), which are described in Bellcore documents BR 795
100-100 and BR 795-400-100;

C. A description of mgor network projects that affect the other
Party. Maor network projects include trunking or network
rearrangements, shifts in anticipated traffic patterns, or other
activities by ether Paty that are reflected by a sgnificant
increase or decrease in trunking demand for the following
forecasting period.

If differences in semi-annual forecadts of the Parties vary dSgnificantly, the
Parties shall meet, review and reconcile their forecadts.

If atrunk group is under seventy-five percent (75%) of centum cal seconds
(ccs) capacity on a monthly average bass for each month of any sx (6) month
period, and the trunk group in question is utilized to carry traffic originated by
both Parties, either Party may contact the other to discuss resizing the trunk
group. Nether Party will unreasonably refuse a request to resize the trunk

group.



2.7.4 Each Paty shdl provide the other with a specific point of contact for planning,
forecagting, and trunk servicing purposes.

2.8 INTENTIONALLY LEFT BLANK

29 Fixed Wirdess.

AWS shdl have the option to provide fixed wireless services under this Agreement, o
long as such services are classified by the FCC as CMRS. The Partieswill comply with
the terms of Attachment 111 in connection with such services.

COMPENSATION FOR LOCAL CMRSINTERCONNECTION

3.1 Compensation for Cal Transport and Termination

3.1.1 The Parties agree that the following rates are reciproca for Loca CMRS Cdls
terminated both mobile-to-land and land-to-mobile.

312

313

3111

3112

3.1.13

Where the Parties interconnect their networks using Type 2A
interconnection, termination of Locad CMRS Cdls shdl be a the
Type 2A non-LATA-wide Access Tandem rate except for Section
3112

The Type 2A LATA-wide rate shdl apply to any AWS treffic
delivered to the designated Telco LATA-wide Access Tandem on a
trunk group designated by AWS for the ddivery of LATA-wide
treffic. The Type 2A LATA-widerate shal gpply to any Teco traffic
delivered to an AWS MSC on atrunk group designated by Telco for
the ddivery of LATA-wide traffic. The foregoing designations of
trunks apply only to traffic placed on such trunks and originated by

the designating Party.

Where Parties interconnect their respective networks utilizing Type 1
or Type 2B CMRS Interconnection, termination of Locd CMRS
Cdls shdl be at the respective Type 1 or Type 2B rate.

Locad CMRS Cdls.

3121

Rates for Type 2A, Type 2B and Type 1 CMRS Interconnection are
contained in Attachment | - Pricing (Wirdess).

Trandt Cdls.

3.1.3.1 INTENTIONALLY LEFT BLANK

3.1.3.2 INTENTIONALLY LEFT BLANK

3.1.3.3 INTENTIONALLY LEFT BLANK
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3134

3135

The Parties agree that it is incumbent on the originating Party to
edablish hilling arangements directly with other third party
Tdecommunicetions Carriers to which it may originate traffic by
means of arangements provided by the Tandeming Party. In the
event that AWS does send traffic through Telco's network to a third
party Telecommunications Carrier with whom AWS does not have a
traffic  interchange agreement, and such  third  paty
Tdecommunications Carrier makes a cdam agang Teco for
compensation, Telco will advise both AWS and the third party
Tdecommunications Carrier that they need to resolve the matter
between themsaves. If Telco does so, then AWS agrees to
indemnify Telco for any termination charges Telco subsequently is
ordered by a regulatory agency or court to pay such third party
Tdecommunications Carrier for such traffic. In the event of any such
proceeding, Telco agreesto alow AWSto participate as a party.

If either Party originates a cal destined for termination to the other
Paty, but deivers that cal to the other Party through a switching
entity of another Tedecommunications Carier, the terminating Party
shdl be entitled to charge transport and termination rates as set forth
in Section 3.1.2, above. The originging Paty shdl adso be
responsible for paying tandem trangt rates, if any are charged by
another Telecommunications Carrier.

3.1.3.6 The terminating Party shdl not charge the Tandeming Party for cdls

that are terminated to it via transt arrangements provided by the
Tandeming Party.

Switch Share Markets.

3141

3.14.2

Where AWS provides switching services to other two-way CMRS
providers in Switch Share Markets, the traffic shal be treated as if it
were provided to and from AWS end users. Compensation rates
under this Section 3.1 shdl apply to such traffic in the same manner as
it gppliesto AWS traffic.

AWS has identified below the legd entity name of eech CMRS
provider for whom AWS provides switching functions. AWS will
indemnify Telco againg dl clams by any such CMRS provider
related to any traffic originating or terminaing on such CMRS
provider’s network.

The Switch Share Markets are as follows:
Name of Legd Entity Licensed Area MTA



3.2

NONE

Other Terms for Reciprocal Cal Transport and Termination

321

3.2.2.

3.2.3.
324

Excdusons. Reciprocd compensation shal gpply solely to the transport and
termination of Locd CMRS Cadlls, and shdl not goply to any other traffic or
savices, induding without limitation:

a Non-CMRS traffic;

b. Tdll-free cdls (e.g., 800/888), Information Services Traffic, 500 and
700 cdlls;

C. Trangt Traffic;
d. Paging Traffic;

e Any other type of traffic found to be exempt from reciproca
compensation by the FCC or the Commisson.

The Parties disagree concerning the proper basis for intercarrier compensation
relaing to ESP/ISP traffic. The Parties agree that such traffic between them, if
any, is presently de minimus. At such time as ether Party can economicaly
track and measure such traffic, such Party may remove such traffic from the
caculation of reciproca compensation between the Parties by providing to the
other Party appropriate evidence of the existence of such traffic. Records will
be retained of dl such removed traffic.  Upon the concluson of FCC
proceeding CC Docket No. 99-98, the compensation rate established in that
proceeding applicable to ESP/ISP traffic (or, if no such rate is established in
that proceeding, a compensation rate otherwise established pursuant to the
requirements of such proceeding) shdl be gpplied to al removed treffic as
described above.

INTENTIONALLY LEFT BLANK
Measuring Cdls as Locd CMRS Cdls.

In order to measure whether traffic is Locd CMRS Cadls for purposes of
calculating Reciproca Compensation, the Parties agree as follows:

3.24.1 For Teco, the origination or termination point of a cal shdl be the
end office that serves, respectively, the caling or cdled party at the
beginning of the cl.

3.24.2 For AWS, the origination point of a @l shdl be within the rdigble
coverage area of the cedl dte sector to which the cdling party is
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3.25 Billing And Recording.

connected at the beginning of the call. Such point must be within the
MTA that the cell Ste sector predominantly covers.

For AWS, the termination point of a cdl shdl be the point of
connection with AWS' network that serves the caled Party at the
beginning of the cal.

3.25.1 Tdco and AWS shdl each perform the necessary call recording and
rating for its respective portions of an exchanged cdl in order to
invoice the other Party.

3.25.2

The Parties agree that the invoices exchanged between them will
contain the following informetion:

32521

32522

32523

32524

Theinvoices will indlude identification of the monthly bill
period (from and through dates) and invoices will
include al current charges, past due badance,
adjustments, credits, late payment fees, payments, and
acontact for billing inquiries

The Parties will issue invoices for usage and Fadilities.
Usage charges will be hilled in arrears based on the
agreed upon rates set forth in Section 3.1.2.1 of the
Agreement. Facility charges will be billed in advance
from Telco. Any fractiond monthly charges and credits
for Fadilities incurred during the bill period may be
reflected on the invoice for that bill period or the
following bill period.

AWS will bill Tdco by LATA (until MTA billing is
implemented) by date, based on the terminating
location of the cal. AWS will display the Common
Language Locetion Identifier code(s) of the Point of
Interconnection where the exchange of traffic between
Telco and AWS takes place as well as the number of
cdls and Conversation MOUSs for each inbound trunk
route. Telco will bill AWS by LATA and by the End
Office/Access Tandem Switch, based on the
terminating location of the cdl and will diglay and
summarize the number of cdls and Consarvaion
MOUS, for each terminating office.

The Parties will provide a remittance document with
eech invoice identifying: remittance address, invoice



3.3

number and/or hilling account number, summary of
cdls, Conversation MOUs and charges, amount due,
and payment due date (at least thirty (30) days from the
bill date/date of invoice).

3.25.25  Invoices between the Parties will be provided on paper,
unless amechanized format is mutually agreed upon.

32526  Invoices will be based on Conversation MOUSs for dl
completed cdls and are measured in tota conversation
time seconds, which are totaed for the monthly hilling
cycle and then rounded up to the next whole minute.
Conversation MOUs will be aggregated a the end of
the bill period.

3.2.6 The Parties agree to resolve any hilling or record exchange disputes pursuant to

the Dispute Resolution provisons set forth in Section 32 of this Agreement.

Terms and Compensation for Use of Facilities for Loca CMRS Interconnection.

3.3.1 CMRS Interconnection Transport Arrangements.

The Partieswill interconnect their networks using digita Facilities of at least
DSl trangmisson rates, except for Type 1 CMRS Interconnection
arrangements, where the DS1 minimum will not be applicable.

3.3.2 CMRS Interconnection Transport Charges.

333

334

3.3.21 Chargesshdl be determined by Telco' s tariff.

Switch Share Markets. Where AWS provides switching services to other two-
way CMRS providers in Switch Share Markets, the traffic shdl be treated as if
it were provided to and from AWS' end users. Determination of the proper
compensation rates for Facilities under this Section 3.3 shdl include such traffic
in the same manner as AWS' own traffic isincluded.

Interconnection Fecilities. The following shdl apply for Facilities dedicated
soldy for trangport of Interconnection traffic.

3.34.1 Each Paty shdl be responsble for providing its own or leased
transport Facilities to route calls to and from the POI. Each Party may
congruct its own Facilities, it may purchase or lease these Facilities
from athird party, or it may purchase or lease these Fecilities from the
other Party, if avalable, pursuant to tariff, eg., as identified on
Attachment 1 - Pricing (Wirdless) or separate contract. Fecilities
between the Parties respective networks will not be provided
pursuant to this Agreement. If the Parties agree to share the use of



3.34.2
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Fadilities, they shdl share proportionately in the costs of those
Facilities. Where a one-way Facility is used, each Party will be solely
responsible for the cost of that Facility up to the POI. Except when a
Type 1 interface is employed, in which case andlog Facilities may be
used, the Parties will connect their networks using digitd Facilities of
at least DSL transmission rates.

Provison of Facilities obtained from Telco will be in accordance with
Telco's applicable Access Services tariff or separate contract.

Shared Fadilities.

3.34.31When the Parties share DS1 and/or DS3 Facilities
dedicated for transport of Interconnection traffic, the Parties
will develop statewide AWS to Telco and Telco to AWS
traffic factors based on hilled Conversation MOUs. At a
minimum, the Parties will use a three (3) month average of
billing usage to develop the traffic factors. These factors
may be updated every sx (6) months a ether Party's
request or when significant network charges occur in either
Party's network. The Parties shall exchange sufficient data
to reasonably judtify such new factor.

3.34.3.2 Telco may reduce charges, to reflect the proportionate
share of the Facility that is used for the transport of traffic
originated by Telco, or Telco may dect tha AWS to hill
Telco on a monthly basis If Telco requests AWS to hill
Tdco, AWS will multiply the Telco to AWS traffic factor
againg the total shared DS1 and/or DS3 Facility charges
billed by Telcoto AWS. AWS will then invoice Telco on a
monthly bads, this proportionate cost for the Facilities
utilized by Telco.

3.3.4.3.3 Should the Parties desire to share the cost of Facilities and
Trunks, when Facilities larger than DS1s and/or DS3s are
dedicated to provide Interconnection traffic under this
Agreement, they will separately negotiate terms for such
sharing

Each Party reserves the right to discontinue the use of al or a portion

of the other Party's transport network for delivering Locd CMRS

Cdlsin favor of an dternative transport solution. This provison does

not negate any obligations either Paty may have regarding such

Facilities, such as, but not limited to term and notice provisions.
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3.34.6

3.34.7

3.34.8

If ether Party provides one hundred percent (100%) of the
Interconnection Facility via lease of meet point circuits between the
other Party and a third party, or lease of third party Facilities or
condruction of its own Facilities, tha Paty may charge for the
proportionste amount based on redive usage of the Fadility in
question using the lesser of (1) Telco's Dedicated Transport rate; (2)
AWS' costs if filed and approved by a commission of appropriate
jurigdiction; or (3) the actud cost of the Interconnection Fecility if
obtained from a third party. Nothing in this provison shdl be
construed to regtrict the application of Section 3.3.4, above.

AWS and Teco are presently interconnected & numerous points in
esch LATA throughout Telco's Service Area  Each Party has
provided the other with Interconnection at various reasonable points
on its network in esch LATA or tandem sarving area. Having
reviewed one another's network configurations, the Parties agree that
ther present network desgn and resulting Interconnection
arrangements, taken as a whole and on balance, impose a reasonable
dlocation of trangport and switching costs upon each Paty and
conditute one form of reidble and economicdly efficient
[ nterconnection.

The Paties agree that relisble and economicdly efficient
Interconnections require, among other things, tha Interconnection
points between the Parties networks be within reasonable proximity
to each other, based on the joint planning and forecasting
requirements, in order to keep transport costs balanced for the
exchange of Locd Traffic; and that routing flexibility be maintained, to
alow the use of less cogtly shared or common transport within each
Party's network to permit the use of the shortest available dedicated
link between the Parties networks for traffic exchange, consstent
with LERG routing guiddines.

The Parties agree that they will not, under this Agreement, impose
financid obligations for the rembursement of shared Facility costs on
the other Party to the extent the average of the number of DS1's
weighted by their distances exceeds forty (40) miles. The Partiesaso
agree that they will minimize the use of Type 1 CMRS
I nterconnection whenever possible, and when use of Type 1 CMRS
Interconnection is required, will not impose financia obligations to the
extent Facilities used in conjunction with such Type 1 CMRS
I nterconnection exceed twenty (20) miles.
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Charges and Payment.

34.1

34.2

343

344

345

34.6

34.7

Each Party agrees to pay the other al undisputed rates and charges by the
earlier of (i) the payment date, which may be set no earlier than thirty (30) days
after the bill date, or (ii) the next bill date (i.e,, the same date in the following
month asthe bill date).

Usage-sengtive charges hereunder shdl be billed monthly in arrears by both
Parties.

All nonusage-sensitive monthly charges shdl be billed by Telco monthly in
advance, except those charges due for the initial month, or a portion of the initia
month during which new items are provided, will be included in the next hill
rendered.

All interconnection Facilities charges (recurring and non-recurring) owed to
AWS by Telco under Section 3.3, above, shdl be billed by AWS to Telco
thirty (30) days following receipt by AWS of Telco'sinvoice.

Late Payment Charge. Bills will be consdered past due thirty (30) days after
the bill date or by the next hill date (i.e, same date as the bill date in the
falowing month), whichever occurs fird, and are payable in immediady
available U.S. funds. If the amount billed is recaived by the billing Party after
the payment due date or if any portion of the payment is received by the billing
Party in funds which are not immediatdy available to the billing Party, then alate
payment charge will apply to the unpaid badance. The late payment charge will
be as st forth in Telco's pplicable Sate tariff.

Billing Disputes. The billed Party hasforty five (45) days after the receipt of the
invoice to officidly digpute, in writing, the charges which have been withheld
from the billing Party. Such hilling dispute will include specific invoice and
dispute detail for the billing Party to be able to properly investigate the dispute.
Both Parties have sixty (60) days from the date of the receipt of the billing
dispute in which to work through the issues surrounding the dispute and come to
resolution. |If the gppropriate billing contacts are unable to resolve the dispute,
the issue may be escaated to gppropriate business representatives who will then
have thirty (30) days to resolve the dispute. In the event that a billing dispute
arises concerning any charges which cannot be resolved by reasonable business
messures, the dispute shal be resolved in accordance with the Dispute
Resolution provisions st forth in Section 32 of this Agreement.

Backhilling. Charges for dl services provided pursuant to this Agreement may
be billed by the billing Party for up to Sx (6) months after the initial date service
was furnished. The billed Party may dispute such charges in accordance with
Section 3.4.6 above.



3.5

348

3.4.9

3.4.10

34.11

Backcredits. Nether Party may request credit for any billing by the other Party
pursuant to this Agreement more than six (6) months after the date of the bill on
which the service or Fecility was billed. If the request for credit leads to a
billing dispute, such dispute shall be in accordance with Section 3.4.6 above.
This Section 3.4.8 shdl not apply to requests for credit when the true-ups are
provided for in this Agreement.

Taiffed Services. Where charges specificdly refer to tariffed charges, then
those tariffed charges and those done shal be deemed amended to conform to
any authorized modifications that may hereafter occur to the tariff rates for such
equivdent Fecilities and arangements.  Such amendments shdl become
effective upon the effective date of tariff modifications. Telco shdl provide
AWS with notice, & the time of filing, of the filing of any such taiff
modifications.

Surcharges and Surcredits. The rates and charges for Facilities and serving
arrangements provided pursuant to this Agreement are subject to the applicable
surcharges listed in Telco's intragtate tariffs.

Taxes. Each Paty may charge and collect from the other, as gpplicable,
appropriate federa, state, and local taxes. Where the billed Party notifies the
other and provides gppropriate documentation of exemption, the billing Party
will not collect such taxes. In the event of a dispute between the Parties as to
the exempt status of the billed Party, the billing Party will continue to charge and
collect and the billed Party will continue to pay the tax until the billed Party
provides the billing Party with appropriate affirmative documentation of the
exempt satus.

I ntercept Arrangements.

351

352

353

The Parties sndl provide voice intercept recorded announcement and/or
digtinctive tone sgnds to the caling Party when a call is directed to a number
within one (1) of its NXX Code(s) that has not been assigned to a Customer.

When ether Party’s network is not able to complete a call because of a
mafunction in the other’s network or other equipment, the Parties will, when
possible, ether divert the cal to an operator or provide a recorded
announcement to the caling party advising that the call cannot be completed.

Wherever a cdl is directed to a voice intercept recorded announcement by the
terminating Party, the terminating Party shal not provide Answer Supervison.



4.  TRANSMISSION AND ROUTING OF EXCHANGE ACCESS SERVICE
PURSUANT TO SECTION 251(C)(2)

4.1

4.2

4.3

This Section 4 provides the terms and conditions for the exchange of traffic between
AWS network and Telco's network for Switched Access to IXCs, thus enabling
AWS end users to access 1XCs for the transmisson and routing of interMTA and
interLATA cdls

IXC Trdffic.

4.2.1 AWS may order Equa Access Trunks in order to provide for access to IXCs
through Telco' s network.

4.2.2 AWS may send traffic to IXCs via Telco over Equal Access Trunks or Type 1
CMRS Interconnection Trunks.

4.2.3 Tdco may send traffic from IXCs to AWS over CMRS Interconnection
Trunks, Equal Access Trunks, or Type 1 CMRS Interconnection Trunks.

4.2.4 If treffic is handed from Telco directly to an IXC, from AWS directly to an
IXC, from AWS to an IXC via Equal Access trunks, or from an IXC directly
to Telco, access charges shdl not apply to AWS.

InterMTA Traffic.

431 For the purpose of compensation between Telco and AWS under this
Agreement, InterMTA Traffic is subject to the rates sated in Attachment | —
Pricing (Wirdess).

4.3.2 To the extent that such traffic cannot be measured, interMTA factors (mobile to
land and land to mobile) will be developed by AWS to determine the amount of
InterMTA Traffic. AWS will provide an analyss to Telco, upon request, to
explain the derivation of the percent interMTA factors.

4.3.3 Basd on its andyss as of the Effective Date, AWS dates that the initid
interMTA factor under this Agreement is 2%, subject to true up, based on a
network study. The initid true up, if any, will be back to the effective date of
this agreement. Subsequent true ups, if any, will be back to the date of the
previous true up.

5. UNBUNDLED NETWORK ELEMENTS

5.1

Where technicdly feasble, Telco shal make unbundled network eements available to
AWS in accordance with the Act and the FCC's Rules (47 CFR § 51.307 et. seq).
Upon AWS' request, the Parties agree that they will negotiate the specific network
elements and the terms and conditions on which these network dements will be
provided.



5.2  Teco'sprovison of unbundlied network eements under this Agreement is subject to the
provisons of the Act, including but not limited to, Section 251(d). Both Parties reserve
the right to dispute whether any unbundled network ements identified in the Agreement
must be provided under Section 251(c)(3) and Section 251(d) of the Act, and under
this Agreement. In the event that the FCC, a dtate regulatory agency or a court of
competent jurisdiction, based upon any action by any telecommunications carrier, finds,
rules and/or otherwise orders that any of the unbundled retwork elements and/or
unbundled network eement combinations provided for under this Agreement do not
meet the necessary and impair standards set forth in Section 251(d)(2) of the Act, the
affected provison will be invdidated, modified or stayed to the extent required to
immediately effectuate the subject order upon written request of ether Party. In such
event, the Paties shal expend diligent efforts to arrive a8 an agreement on the
modifications required to the Agreement to immediaidy effectuate such order. If
negotiations fail, digputes between the Parties concerning the interpretations of the
actions required or the provisons affected by such order shal be handled under the
Dispute Resolution provisons sat forth in this Agreement.

COLLOCATION

Telco will provide collocation to AWS pursuant to Telco's tariff or separate agreement, which
will, upon AWS' request, include any arrangement that both Parties agree is, or is specificaly
found by the Commission to be, a collocation arrangement and that is made available to any
other CMRS provider. If Commission resolution is necessary, the Parties agree to
cooperatively seek an expeditious resolution of any determination of whether a particular
arrangement is a collocation arrangement.

NONDISCRIMINATORY ACCESS TO POLES, DUCTS, CONDUITS AND
RIGHTS OF WAY

Telco shdl provide AWS access to poles, ducts, conduits and rights of way it owns or controls
on rates, terms and conditions consistent with Section 224 of the Act and the FCC' s Rules.

NONDISCRIMINATORY ACCESSTO TELEPHONE NUMBER RESOURCES

8.1 It shdl be the responghility of each Party to program and update its own switches and
network systems to recognize and route traffic to the other Party's assigned NXX codes
a dl times Nether Telco nor AWS shdl charge each other for changes to switch
routing software necessitated by the opening of NPA or NXX codes. If either Party is
authorized to recover its costs for changes to switch routing software necesstated by
the opening of NPA or NXX codes, the Parties shal reimburse each other’s costs
according to such authorization.



8.2

8.3

8.4

8.5

The Parties shal comply with Central Office Code Assgnment Guidelines, as currently
specified in INC 95-0407-008, in performing the eectronic input of their respective
number assgnment information into the Routing Database System.

The Parties shall cooperate to reassign the routing V&H and the Common Language
Location Identifier (“CLLI") of Dedicated NXX Codes from Telco's Access Tandems
to points within AWS' network as desgnated by AWS. AWS agrees that it shall use
best efforts to complete the reassignment of its Dedicated NXX Codes into its network.
The Parties agree to cooperate in order to complete the transfer of all codes by the end
of 1999. Until an NXX code is reassigned, it will continue to be temporarily assigned
to Telco's network as shown in the LERG.

Telco will forward a confirmation to AWS in response to AWS' request to add AWS
NPA-NXXs to CMRS Interconnection Trunk Groups, when AWS submits such a
request accompanied by an ASR without service and using the remarks section to refer
to the NPA-NXX form. This NPA-NXX ingdlation request will be treasted as a no-
charge order.

Both Parties will provide switch trandations and billing contact points regarding the
edtablishment of or modification to full number blocks.

NUMBER PORTABILITY

9.1

9.2

9.3

9.4

9.5

The Parties agree to implement Permanent Number Portability (“PNP”), in compliance
with FCC or Commission orders, within and between their networks as soon as
technicaly feasible, but no later than the schedule established by the FCC or the
Commission.

Each Party shall recover its costs for PNP in accordance with FCC or Commission
orders.

Except as otherwise agreed between the Parties in writing, to the extent that a Party
performs a query or is required to perform a query for PNP cals, that Party will make
arrangements to perform its own queries for PNP cals on an N-1 bas's, where N isthe
entity terminating the cdl to the user.

The Parties shall cooperate n conducting testing to ensure interconnectivity between
their networks. Each Party shdl inform the other of any network updates that may
affect the other’s network and shdl, at the other’s request, perform tests to vaidate the
operation of the network.

Prior to the date that PNP is implemented by both Parties, the Parties agree to
cooperatively establish terms, conditions, and procedures for porting telephone
numbers.



10.

11.

12.

13.

TROUBLE REPORTING

The Partieswill cooperatively plan and implement coordinated repair procedures for the CMRS
Interconnection Trunks and Facilities to ensure trouble reports are resolved in a timely and
appropriate manner.

CHANGE IN SERVICE ARRANGEMENTS

Charges associated with changes in AWS' Interconnection arrangements are in addition to
other gpplicable charges. Change charges are as set forth in Telco's applicable state access
taiff.

ALLOWANCESFOR TRUNK INTERRUPTIONS

AWS dhdl, upon request, be credited an amount for the period during which CMRS
Interconnection Trunks are out of sarvice due directly to a fallure of Telco's switching
equipment:

a For CMRS Interconnection Trunks, interruptions on a per line or trunk termination
bas's, no credit shdl be alowed for an interruption of less than twenty-four (24) hours.
AWS shdl be credited for an interruption of twenty-four (24) hours or more at the rate
of one-thirtieth (1/30th) of the applicable monthly recurring rete.

b. The interruption period starts when an out of service condition is reported to Telco and
ends when the trunks are restored to service. Claims for reimbursement under this
Section must be made in writing within thirty (30) days of the occurrence and shdl be
payable within thirty (30) days of such natification. Credit alowances for interruption or
for a series of interruptions shdl not exceed the monthly recurring rate for the service
interrupted in only one monthly billing period.

C. No credit alowance will be made for: (i) interruptions caused by the Facilities used to
provide CMRS Interconnection; (i) interruptions where AWS has released the trunk to
Telco for maintenance purposes, to make rearrangements, or for the implementation of
an order for a change in the service during that time which was negotiated with AWS
prior to the release of this service or (iii) an interruption or a series of interruptions
resulting from a. common cause for amounts less than one dollar ($1.00).

NETWORK MANAGEMENT

13.1 Protective Controls. Any Paty may use or request protective network traffic
management cortrols such as 7-digit and 10-digit code gaps on traffic to or from each
other’ s network, when required to protect the public switched network from congestion
due to Facility failures, switch congestion, or failure or focused overload. The Parties
will immediately notify each other of any protective control action planned or executed.




14.

13.2

13.3

134

13.5

Expangve Controls. Where the capability exists, originating or terminating traffic
reroutes may be implemented by any Party to temporarily relieve network congestion
due to Facility falures or abnorma cdling patterns.  Reroutes will not be used to
crecumvent norma trunk servicing. Expangve controls will only be used when the
Parties mutually agree.

Mass Cdling. The Parties shal cooperate and share pre-planning information regarding
cross-network cal-ins expected to generate large or focused temporary increasesin cdl
volumes, in order to prevent or mitigate the impact of these events on the public
switched network.

Network Harm. Both Parties shal work cooperatively to prevent use of any service
provided in this Agreement in any manner that interferes with third parties in the use of
thelr service, prevents third parties from using their service, impairs the quaity of service
to other carriers or to ether Party’'s Customers, causes eectrica hazards to either
Party’s personnd, damage to ether Party’s equipment, or mafunction of ether Party’s
billing equipment.

High Volume Cdling Trunk Groups. The Parties shdl cooperate to establish
separate trunk groups for the completion of cdlsto high volume Customers.

LIABILITY AND INDEMNITY

141

14.2

14.3

14.4

145

Nether Party assumes any liahility for any act or omission of the other in the furnishing
of its serviceto its Customers solely by virtue of entering into this Agreement.

Except as otherwise stated in this Section 14, and except for damages resulting from
gross negligence or willful misconduct, the liability of each Party for damages arising out
of ddays in inddlation, mantenance, or redoration of Fadilities, services, or
arangements or out of mistakes, omissons, interruptions, or errors or defects in
transmission occurring in the course of exchanging traffic over the Facilities, services or
arrangements described herein shdl in no event exceed the amount of the dlowance, if
any, avalable under the gpplicable tariff.

Each Party agrees to reimburse the other for damages to premises or equipment
resulting from the inddlation, maintenance, or remova of Facilities, sarvices, or
arrangements, if caused by negligence or willful act of the reimbursing Party.

Each Party shdl reimburse the other for any loss through theft of Facilities or services,
by or through employees of the reimbursing Party while on the premises of the other.

The Parties shall cooperate with each other in the defense of any suit, claim, or demand
by third persons agang ether or both of them arisng out of the interconnection
arrangements and exchange of traffic hereunder including, without limitation, Workers



15.

16.

17.

14.6

14.7

Compensation clams, actions for infringement of copyright and/or unauthorized use of
program materid, libel and dander actions based on the content of communications.

Neither Party shal be required to reimburse the other for any clam or loss pursuant to
this Section 14 where the amount in controversy is less than two hundred and fifty
dollars ($250.00).

Nether Party shdl be liable to the other in connection with the provison or use of
services offered under this Agreement for indirect, incidental, consequentid, or specia
damages, including (without limitation) damages for logt profits, regardless of the form of
action, whether in contract, indemnity, warranty, srict liability, or tort.

PATENTS

151

152

With respect to clams of patent infringement made by third persons, Telco and AWS
ghdl defend, indemnify, protect and save harmless the other from and againg dl daims
arisng out of the improper combining with or use by the indemnifying Party of any
circuit, gpparatus, sysem or method provided by that Party or its subscribers in
connection with the Facilities, services or arrangements furnished under this Agreemen.

No license under patents is granted by either Party to the other, or shdl be implied or
arise by estoppe with respect to any circuit, gpparatus, system, or method used by
ether Party in connection with any Facilities, services, or arrangements furnished under
this Agreement.

RECORDS

16.1

16.2

Each Party will keep adequate records of its operations and transactions under this
Agreement and shal furnish to the other Party such information as may be reasonably
required for the adminidration of this Agreement. Records required under this
Agreement are subject to the confidentidity provisons of Section 20 of this Agreemen.

The Parties shdl, upon reasonable request, furnish copies or otherwise make available
to each other the licenses and other Federd and, if applicable, State regulatory
authorizations and its filed tariffs or other published schedules of charges pertaining to
the traffic to be exchanged hereunder. In the event that AWS possesses requisite
authority, but the regulatory agency involved has not issued a forma document of
authorization, Telco shdl accept, as satidfying the requirements of this provison, the
notice granting authorization in the agency's officid publication(s).

TERM AND TERMINATION

171

17.2

Except as provided herein, the Parties agree to interconnect pursuant to the terms
defined in this Agreement until November 1, 2001.

After November 1, 2000, either Party may request negotiations between the Parties for
new rates, terms, and conditions of the CMRS Interconnection arrangements.  Such



17.3

174

175

17.6

17.7

negotiations shal begin within thirty (30) days after ddivery of such a request. Any
resultant new CMRS Interconnection agreement shall be effective when gpproved by
the Commission or upon such other date asis agreed to by the Parties in the agreement
itsdf.

This Agreement shdl continue in effect until:

17.3.1 a regulatory or judicid body approves a negotiated new Interconnection
agreement between the Parties for the Service Aress covered by this
Agreement; or

17.3.2 an abitrated new Interconnection agreement between the Parties for the
Service Areas covered by this Agreement becomes effective.

17.3.3 thisAgreement isterminated in accordance with the terms of this Section 17.

The Parties agree that, except as otherwise provided in this Agreement, the rules and
timeframes of Section 252 of the Act shdl apply to any request for a new
| nterconnection agreement initiated under Section 17.2. Thisincludes arbitration by the
Commission in the timeframes established in Section 252 of the Act.

17.4.1 If, for any reason, the Commission declines to arbitrate issues resulting from
the negotiations, either party may petition the FCC to arbitrate such issues.

17.4.2 If, for any reason, the FCC declines to arbitrate issues resulting from the
negotiations, either Party may request binding commercia arbitration, which
shdl be governed by the rules of the American Arbitration Association,
except as the Parties agree to modify such rules.

Notwithstanding any other provisons of this Agreement, this Agreement may be
terminated a any time as mutually agreed upon by the Parties in writing.

In the event AWS intends to cease providing its Authorized Services, AWS shdll
communicate this intent to Telco in writing at least Sixty (60) days prior to the time
AWS intends to cease providing its Authorized Services If it sends such a
communication, AWS may terminate this Agreement as part of that same advance
written notice, subject to payment for Facilities or arrangements provided or for costs
incurred.

Violation Of or Refusd to Comply with Provisons of Agreement.

17.7.1 Either Paty may provide thirty (30) days written notice to the other of
repested or willful materid violaion of, or refusa to comply with, the
provisons of this Agreement.

17.7.2 If such materid violation or refusal has continued uncured for thirty (30) days
fallowing receipt of such written notice by the defaulting Party, the other Party
may terminate this Agreement on thirty (30) days written notice.



18.

19.

20.

17.8

17.9

17.10

17.7.3 The terminating Paty shdl notify the FCC and the Commisson and
concurrently give the other Party written notice of the prospective date and
time of discontinuance of service.

Immediate Termination

17.8.1 This Agreement shal immediately terminate upon the permanent suspension,
revocetion, or termination by other means of ether Party's authority to
provide services over its network and shall be suspended during periods of
temporary suspension, revocation, or termination of such authority.

17.8.2 Notwithstanding such termination, the terminating Party shal notify in writing
the Party who has logt its authority, not less than thirty (30) days prior to
discontinuing the Interconnection arrangements provided hereunder.

17.8.3 At such time the terminating Party will aso notify in writing the FCC and the
Commission of the progpective discontinuance.

Upon termination of this Agreement, the monthly charges payable under the Agreement
shall be prorated to the date of termination, provided that the Facility or arrangement for
which such charge is levied has been in service for more than one (1) month.
Otherwise, the full monthly charge shdl be due on termination, together with any
applicable non—recurring charges.

If this Agreement is terminated for any reason and the Parties continue to provide
sarvices hereunder, then the terms and conditions contained herein shal continue to
apply to such sarvices until a new contract between the Parties is in place, unless
otherwise agreed.

REGULAR MEETING

The Parties recognize that they share agod of ensuring that their Customers receive the
highest quality and most reliable service. To help achieve this god, the Parties agree to
meset every Six (6) months, at the request of the other, to discuss procedures under this
Agreement, and planned changes or enhancements of the Parties’ respective networks.

DEPOSITS

Each Party ("Requesting Party") may, in order to safeguard its interests, require that the
other Party, if it has a proven higtory of late payments or has not established credit, to
make a deposit to be held by the Requesting Party as a guarantee of the payment of
charges.

CONFIDENTIALITY

20.1

In light of the confidentia nature of the non—public, proprietary information that may be
developed and owned by the Parties during the term of this Agreement, or that may be



21.

20.2

20.3

20.4

used by the Parties, or their officers, employees, agents, or Affiliates or their officers,
employees, or agents, in the performance of their Customer obligations, each Party
hereto will (and will not cause or permit any of its officers, employees or agents or its
Affiliates or their officers, employees or agents to do otherwise) receive and treet dl
confidential, proprietary, non—public information S0 developed, induding without
limitation, the systems, engineering and other technica data, forecasts, business records,
correspondence, cost data, customer lists, estimates, market surveys, traffic data, trade
secrets and other trade information (the "Information) as confidentia, and keep, file and
gtore such Information together with any notes or other material incorporating or relating
to the Information, in a manner conggent with its confidentia nature. All such
Information, except the types of Information specified in Section 20.2, shdl be
conspicuoudy marked as* Confidentid.”

Any information that (i) is now in or subsequently enters the public domain through
means other than direct or indirect disclosure by any Party hereto in violation of the
terms of this Agreement or by any other person or entity in violation of an obligation of
confidentidity; (ii) is, with the exception of traffic information, aready in the possession
of the Party receiving such information free of any obligation of confidence to any Party;
or (iii) is lawfully communicated to the Party receiving the information by a third party
free of any confidentia obligation, shal not condtitute "Information” hereunder.

Any traffic or billing data provided by either Party to implement the terms of this
Agreement shdl be consdered Confidentia and shall be disclosed only to those persons
who have a need to see the information to implement the terms of this contract. Neither
Paty shdl permit traffic or hilling deta to be disclosed to any Affiliate or subsdiary
corporation that provides services that compete with the other Party.

Notwithstanding the above, information required to be disclosed by a Paty to a
legidative, regulatory, or judicid body may be so disclosed;, however, the Party so
releasing information proprietary to the other Party shal notify that Party prior to the
rdease of sad information and if requested shdl seek confidentid Satus of sad
information with the requesting bodly.

NO WAIVER

211

21.2

The failure of ether Party to ingst upon performance of any of the terms and conditions
of this Agreement in any one or more ingtances shall not be construed as a waiver or
relinquishment of any such terms, covenants, and conditions, but the same shdl be and
remain in full force and effect.

The Parties acknowledge and agree that by executing this Agreement, neither Party
walves any of itsrights, remedies, or arguments with respect to any regulatory or judicia
decisons.



22. NOTICE

22.1. The written notices provided for herein (other than trouble reports and notice of
interruption) shdl be given by fax and by posting by certified mail to AWS return
receipt requested, addressed as follows:

JIl Mounsey

Director — Enterprise Support
AT&T Wirdess Services, Inc.
7277 164™ Ave. NE
Redmond, WA 98052

Fax No: (425) 580-8609

With acopy to:

Dineen J. Mgcher

Smith, Mgcher & Mudge, L.L.P.
816 Congress Avenue, Suite 1270
Augtin, TX 78701

(512) 322-9044

Fax No: (512) 322-9020

and to Telco addressed as follows:

Contract Management
ATTN: Notices Manager
Four Bell Plaza, 9" Fr.
311 S. Akard Street
Ddlas, TX 75202-5398

Each Party agrees to inform the other of any name change or in its legd status in writing within thirty
(30) days of the effective date of such change.

23. ASSIGNMENT

23.1 This Agreement may not be assigned by ether Party without the prior written consent of
the other, which shdl not be unreasonably withheld.

23.2  Except as otherwise provided herein, this Agreement shdl be binding on and shdl inure
to the benefit of Parties hereto and their respective successors and assigns.

24.  AMENDMENTS, CHANGES, AND MODIFICATIONS

24.1 If ether Party proposes to make any permanent changes in the arrangements provided
for in this Agreement, or any Attachments, or any permanent change in its operaions
that would affect the other Party’s operations or services once the Facilities,



25.

26.

27.

24.2

24.3.

arrangements, apparatus, equipment, or any other item furnished by the Parties under
this Agreement are indaled, the changing Party shdl give reasonable advance written
notice to the other Party of such changes, advising when such changeswill be made. All
such changes shal be coordinated with the non-changing Party. Nothing in this Section
shdl affect the Parties rights and obligations under this Agreement.

Subject to the provisions of Section 24.1 above, each Party shdl be solely responsible,
a its expense, for the overdl design of its sarvices and for any redesigning or
rearrangement of its services that may be required because of changes in Facilities,
operations or procedures of the other, minimum network protection criteria, or
operating or maintenance characteristics of the Facilities.

No provison of this Agreement shdl be deemed walved, amended, or modified by
gther Party, unless such waiver, amendment, or modification is in writing and signed by
the authorized representatives of both Parties.

LAW GOVERNING AGREEMENT

This Agreement shdl be governed by the laws of the State of Wisconsin and applicable federa

law.

INSOLVENCY

26.1

26.2

Either Party may terminate this Agreement by notice in writing effective upon mailing to
the other Party in the event the other Party is insolvent, makes an assgnment for the
benefit of creditors, is unable to pay debts as they mature, files or has filed againg it a
petition in any court setting forth or aleging any of the foregoing or has a trustee or
receiver or officer of the court gppointed to control or supervise dl or any substantia
part of its assets or busness. Such termination shal be permitted only if adequate
assurance cannot be provided in accordance with Section 26.2.

When the circumstances referred to in Section 26.1, above exig, either Party may in
writing demand adequate assurance of due performance and, until said Party receives
such assurance, the other Party may suspend any performance required under this
Agreement. The adequacy of any assurance offered shall be determined according to
commercid sandards. After receipt of a judified demand, falure to provide within a
reasonable time, not exceeding thirty (30) days, such assurance of due performance as
is adequate under the circumstances of the particular case is a repudiaion of this
Agreement. Either Party may then exercise whatever legd rights they have available to
themin light of said repudiation.

SEVERABILITY

In the event aportion of this Agreement is held to be unenforcegble, that portion shal be
severed from the Agreement and the remainder shdl continue in full force; provided, however,
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30.
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thet if the savering of a provison makes this Agreement in its entirety impossible to perform, the
Agreement shdl be terminated in accordance with the provisons of Section 17, above.

THIRD PARTY BENEFICIARY

This Agreement shdl not provide any person not a Party to this Agreement with any remedy,
clam, liability, rembursement, claim of action, or other right in excess of those existing without
reference to this Agreement.

FORCE MAJEURE

29.1 Nether Paty shdl be deemed in default of this Agreement to the extent that any delay
or falure in the performance of its obligations results from any cause beyond its
reasonable control and without its fault or negligence.

29.2  If any such force mgeure condition occurs, the Party injured by the other's inagbility to
perform may, in accordance with Section 17 above, eect to (8) terminae this
Agreement, provided the condition has existed for ninety (90) days in a one hundred
and twenty (120) day period; or (b) suspend this Agreement for the duration of the
force mgeure condition and resume performance under this Agreement once such force
majeure condition ceases.

MOST FAVORABLE TERMSAND CONDITIONS

To the extent provided in Section 252(i) of the Act and related provisions of the FCC's rules
and regulations, Telco shdl make avalable to AWS for a reasonable period of time any
intercomection, service, or network element provided under an agreement approved under
Section 252 of the Act to which Telco is aParty upon AWS' agreement to the same terms and
conditions as those provided in that agreement.

CHANGESIN LAW

31.1 In the event that any fina and nonappedable legidative, regulatory, judicid, or other
legd action maeridly affects any materid terms of this Agreement or any Attachment
hereto, renders this Agreement or any Attachment hereto inoperable, crestes any
ambiguity a requirement for further amendment to this Agreement or any Attachment
hereto, or adversdly affects the ability of either Party to perform any materid term of this
Agreement, either Paty may, on thirty (30) days written notice require that such
Agreemernt, Attachment, or such terms thereof be renegotiated, and the Parties shall
renegotiate in good faith such mutualy acceptable new terms as may be required or
gppropriate to reflect the results of such action.

31.2 Where Telco's Service Areaor AWS' Service Areais modified after the Effective Date
of this Agreement, the terms and conditions of this Agreement shdl be modified to
incorporate such modification, if requested by either Party.
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31.3

31.4
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Facilities and services shal not be used by ether Party knowingly for any purpose or in
any manner, directly or indirectly, in violation of any laws, or in violaion of any
approved tariffs, orders, regulations, or rules of the FCC, the Commission, or other
governmental agency, or in ad of any unlawful act or undertaking. In addition, the
Parties agree to amend this Agreement as necessary to comply with any change in law
or legd requirements gpplicable to this Agreement or its Attachments.

This Agreement and the Attachments hereto shall be amended at the request of either
Party to take into account changes in FCC or Commission decisions, tariffs, rules, and
requirements, including changes resulting from judicid review of gpplicable regulatory
decisons, that require amendment of this Agreement. This Agreement and the
Attachments hereto and the rates, charges, terms, and conditions set forth herein and
therein shdl be amended from time to time to conform to such new or changed rates,
charges, terms, and conditions as may subsequently be approved by the FCC or the
Commission and that require amendment of this Agreement.

Wherever atariffed rate is cited or quoted, it is understood that said cite incorporates
any changesto sad tariffs.

DISPUTE RESOLUTION

321

32.2

32.3

32.4

Timing for Dispute Resolution

Except as otherwise specificaly provided for in this Agreement, no clams will be
brought for disoutes arisng from this Agreement more than twenty four (24) months
from the date the occurrence which givesrise to the dispute is discovered or reasonably
should have been discovered with the exercise of due care and attention.

Altarnative to Litigation

The Parties generdly desire to resolve disputes arising out of this Agreement without
court litigation. Accordingly, the Parties agree to use the following Dispute Resolution
procedure with respect to any controversy or clam arisng out of or relaing to this
Agreement or its breach.

Commencing Dispute Resolution

Dispute Resolution shal commence when one Party sends to the other Party a written
notice of a controversy or clam arisng out of or reaing to this Agreement and
gpecifying the exact nature, time and terms of the dispute. No Party may pursue any
claim unless such written notice has first been given to the other Party.

Informa Resolution of Disputes.

32.4.1 When such written notice has been given, each Paty will gppoint a
knowledgeable, respons ble representative to meet and negotiate in good faith
to resolve any dispute arising under this Agreement.
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32.6

32.7

32.4.2 The location, form, frequency, duration, and conclusion of these discussons
will be left to the discretion of the representatives, but they shdl use their best
efforts to resolve the dispute within sixty (60) days.

32.4.3 Upon agreement, the representatives may utilize other adternative Dispute
Resolution procedures such as mediation to assst in the negotiations.

32.4.4 Discussions and the correspondence among the representatives for purposes of
stlement are exempt from discovery and production and will not be
admissible in the arbitration described below or in any lawsuit without the
concurrence of both parties. Documents identified in or provided with such
communications, which are not prepared for purposes of the negotiations, are
not so exempted and, if otherwise admissible, may be admitted in evidencein
the arbitration or lawsuit.

Formal Dispute Resolution

32.5.1 If the Parties are unable to resolve the dispute through the informal procedure
described above, then either Party may invoke the following forma Dispute
Resolution procedures by submitting to the other Party a written demand for
arbitration.  Unless agreed upon by the Parties, forma Dispute Resolution
procedures described below, including arbitration or other procedures as
appropriate, may be invoked no sooner than sixty (60) days after the date of
the notice initiating Dispute Resolution under Section 32.3.

Claims Subject to Arbitration

All damswill be subject to arbitration pursuant to Section 32.7 if, and only if, the dam
is not settled through informa Dispute Resolution and both Parties agree to arbitration.
If both Parties do not agree to arbitration, then either Party may proceed with any
remedy available to it pursuant to law, equity or agency mechanism.

Arbitration.

32.7.1 Disputes subject to arbitration under the provisons of this Agreement will be
submitted to a sSngle arbitrator pursuant to the Commercia Arhbitration Rules
of the American Arhbitration Association or pursuant to such other provider of
arbitration services or rules as the Parties may agree.

32.7.2 Each arbitration will be held in Milwaukee, Wisconsn unless the Parties agree
otherwise.

32.7.3 The arbitration hearing will be requested to commence within sixty (60) days
of the demand for arbitration.

32.7.4 The abitrator will control the scheduling so as to process the matter
expeditioudy.



32.8

32.7.5 The Paties may submit written briefs upon a schedule determined by the
arbitrator.

32.7.6 The Paties will request tha the arbitrator rule on the dispute by issuing a
written opinion within thirty (30) days after the close of hearings.

32.7.7 The arbitrator will have no authority to award punitive damages, exemplary
damages, consequentid damages, multiple damages, or any other damages
not measured by the prevailing party's actud damages, and may not, in any
event, make any ruling, finding or award that does not conform to the terms
and conditions of the Agreement.

32.7.8 Thearhitrator shal be knowledgegble of telecommunications issues.

32.7.9 The arbitrator shdl permit reasonable written discovery between the Parties
as part of the arbitration process.

32.7.10 Thetimes specified in this Section may be extended or shortened upon mutud
agreement of the Parties or by the arbitrator upon a showing of good cause.

32.7.11 Each Party will bear its own costs of these procedures, including attorneys
fees.

32.7.12 The Patieswill equaly split the fees of the arbitration and the arbitrator.

32.7.13 The arbitrator's award shdl be fina and binding and may be entered in any
court having jurisdiction thereof.

32.7.14 Judgment upon the award rendered by the arbitrator may be entered in any
court having jurisdiction.

Resolution of Billing Disputes.

The following provisons apply specificdly to the resolution of billing disputes:

32.8.1 When ahilling dispute is resolved in favor of the billed Party the following will
occur within thirty (30) days:

32811 Interest will be paid by the billing Party on any amounts paid in
excess of the amount found to be due according to the Dispute
Resolution.

32.8.1.2 Payments made in excess of the amount found to be due
according to the Dispute Resolution will be reimbursed by the

billing Perty.

32.8.2 When ahilling disoute is resolved in favor of the hilling Party, the following
will occur within thirty (30) days:



33.

35.

36.

32.8.2.1 Late payment charges will be paid by the disputing Party on any
amount not paid that was found to be due according to the
Dispute Resolution.

32.8.2.2 Any amounts not paid but found to be due according to the
Dispute Resolution will be paid to the billing Party.

32.9 No Conflict. The Dispute Resolution procedures set forth in this Agreement are not
intended to conflict with applicable requirements of the Act or the Commisson with
regard to procedures for the resolution of disputes arisng out of this Agreement.

EFFECTIVE DATE

This Agreement shal become effective upon gpprova by the Commisson.

SUPERSEDURE

This Agreement supersedes dl prior agreements, interim agreements, letters of agreement,
memorandums of understanding, and any other written documentation of agreements between
the Parties hereto with respect to the subject matter hereof.

EXECUTION IN MULTIPLE PARTS

This Agreement may be executed in multiple counterparts, each of which shdl be deemed
original, but such counterparts together congtitute one and the same document.

ENTIRE AGREEMENT

This Agreement shdl congtitute the entire agreement between Telco and AWS with respect to
the subject matter hereof.



IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly
authorized representatives on the dates set forth below:

Ameritech Wisconsin
By SBC Telecommunications, Inc.,
its authorized agent

Signature:

Name:

(Print or Type)
Title Presdent - Industry Markets

Date:

AT&T Wireless Services, Inc.

Signature:

Name:

(Print or Type)

Title:

Date:




